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October 9, 2008

Anne K. Quinlan, Esquire
Acting Secretary
Surface Transportation Board
395 E Street, S.W.
Washington. D.C. 20423-0001

Dear Ms. Quinlan: •

, Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301 (a) are two (2) copies of a Memorandum of Schedule #1 to Master Lease
Agreement, dated as of September 18, 2008, a primary document as defined in
the Board's Rules for the Recordation of Documents.

The names and addresses of the parties to the enclosed document are:

Lessor:

Lessee:

Wells Fargo Equipment Finance, Inc., d/b/a
Midwest Railcar Capital Equipment Company
4949 Autumn Oaks Drive
Maryville, IL 62062

Gulf Power Company
1 Energy PI
Pensacola, FL32520-0001



Anne K. Quinlan, Esquire
October 9, 2008
Page 2

A description of the railroad equipment covered by the enclosed document
is:

122 hopper railcars within the series GRTX 13002 - GRTX 13267 (to be
remarked GLFX 13002 - GLFX 13267), as more particularly set forth in the
equipment schedule attached to the document.

A short summary of the document to appear in the index is:

Memorandum of Schedule #1 to Master Lease Agreement.

Also enclosed is a check in the amount of $41.00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the
undersigned.

Very truly yours,

Robert W. Alvord

RWA/sem
Enclosures
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Wells Fargo Equipment Finance, Inc. d/b/a |
MIDWEST RAILCAR CAPITAL EQUIPMENT COMPANY

MEMORANDUM OF SCHEDULE #1 TO
MASTER LEASE AGREEMENT

between
ii

Wells Fargo Equipment Finance, Inc. d/b/a ]
MIDWEST RAILCAR CAPITAL EQUIPMENT COMPANY |

!
!

as Lessor !

and

GULF POWER COMPANY

as Lessee
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MEMORANDUM OF SCHEDULE #1 TO MASTER LEASE AGREEMENT

THIS MEMORANDUM OF SCHEDULE #1 TO MASTER LEASE AGREEMENT is effective as of
September 18 , 2008, by and between Wells Fargo Equipment Finance, Inc. d/b/a MIDWEST RAILCAR
CAPITAL EQUIPMENT COMPANY ("Lessor"), and GULF POWER COMPANY, a Florida corporation
("Lessee"), with reference to the following:

1. Lessor has agreed to lease to Lessee, and Lessee has agreed to lease from Lessor, certain railcars
as described on Exhibit A attached hereto and made a part hereof, all as more particularly
described in that certain Schedule %\ dated September is , 2008 between Lessor and Lessee to
the Master Lease Agreement dated as of September _ia , 2008 between Lessor and Lessee (the
"Lease").

2. The Lease shall be effective as of the execution date thereof and the term of the Lease with respect
to each railcar shall be as set forth in Schedule #1.

IN WITNESS WHEREOF, the parties hereto have executed or caused this Memorandum of Schedule ?7I to
Mastei Lease Agreement to be executed as of the date first above written.

Lessor

Wells Fargo Equipment Finance, Inc. d/b/a
MIDWEST RAILCAR CAPITAL EQUIPMENT
COMPANY

cBv
Printed'
Name: Jacqueline P. Barracan
Title:
Date:

Assistant Vicc-Presideni
iU>.

ATTEST:

Lessee

GULF POWER COMPANY

By:
Printed

Name:_

Title:_

Date:

13y:_

Printed

Name._

Titlc:_

Date:



MEMORANDUM OF SCHEDULE #1 TO MASTER LEASE AGREEMENT '.

THIS MEMORANDUM OF SCHEDULE #1 TO MASTER LEASE AGREEMENT is effective as of
September IB . 2008, by and between Wells Fargo Equipment Finance, Inc. cl/b/a MIDWEST RAILCAR
CAPITAL EQUIPMENT COMPANY ("Lessor"), and GULF POWER COMPANY, a Florida corporation
("Lessee"), with leference to the following:

I. Lessor has agreed to lease to Lessee, and Lessee has agreed to lease from Lessor, certain railcars
as described on Exhibit A attached hereto and made a part hereof, all as more particularly
described in that certain Schedule #1 dated September _!§ , 2008 between Lessor and Lessee to
the Master Lease Agreement dated as of Septembei 18 . 2008 between Lessor and Lessee (the
"Lease").

2 The Lease shall be effective as of the execution date thereof and the term of the Lease with respect
to each railcar shall be as set forth in Schedule #1. <

IN WITNESS WHEREOF, the parlies hereto have executed or caused this Memorandum of Schedule #1 to
Master Lease Agieement to be executed as of the date tust above written :

Lessor j

Wells Fargo Equipment Finance, Inc. d/b/a
MIDWEST RAILCAR CAPITAL EQUIPMENT
COMPANY i

By:

ATTEST:

By:.
Printed

Name:
TEBRY.A. DAVIS

Printed
Name:
Title:
Date:

Lessee

Jacqueline P. Barrasan
Assistant Vice-President

GULF POWER COMPANY

By:
Piinted
Name:

Title:

Date:
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STATE OF ,COUNTY OF , TO WIT:
I nil

On this "•' day of September, 2008 before me appeared Jacqueline P. Barragan, to me personally known,
who being by me duly sworn, says thai she is the Assistant Vice-President of Wells Fargo Equipment Finance, Inc.
d/b^a MIDWEST RAILCAR CAPITAL EQUIPMENT COMPANY, that said instrument was signed,on September
If'-] 2008 on behalf of said corporation by authority of its Board of Directors, and she acknowledged that the
execution of the foregoing instrument was the free act and deed of said corporation.

[Notarial Seal]

My commission expires: //?/// ^

Notary Public

KJHAELALEXUNpERWOODl
Motery Public

Minnesota
My Commission Expires January 31,2013J

STATE OF _, COUNTY OF.

The foregoing instrument was acknowledged before me this day of- September, 2008, by
as of GULF POWER COMPANY, a Florida corporation.

[Notarial Seal]

Personally Known
Type of Identification Produced

My commission expires:

Notary Public
Name:

OR Produced Identification



STATE OP ..COUNTY OF. _,TOWIT:

On this day of September. 2008 before roe appeared Jacqueline P. Banragan, to me personally known,
who being by me duly sworn, says that she is the Assistant Vice-President of Wells Fargo Equipment Finance, Inc.
d/b/a MIDWEST RAELCAR CAPITAL EQUIPMENT COMPANY, that said instrument was signed on September

, 2008 on behalf of said corporation by authority of its Board of Directors, and she acknowledged thai the
execution of the foregoing instrument was the free act and deed of said corporation. j

[Notarial Seal]

My commission expires:

Notary Public

STATE OF.

[Notarial Seal]

Personally Known
Type of Identification

My'commission expires:

.COUNTY OF
-yth ocroeeR.

, before me this /' day of -September, 2008, by
•of GULF POWER COMPANY, a Florida corporation.

!

(L^
Notary Public
Name:

Identification.

*#-



EXHIBIT A
DESCRIPTION OF RA1LCARS '

One-hundred twenty-two (122) 4000 c.f., 286K GRL, 5-pocket, aluminum bodied rapid discharge open top'hoppers with rotary
couplers with Reporting Marks and Numbers as follows:

Current Car
Mark&
Number

GRTX013002
GRTX013003
GRTX013004
GRTX013005
GRTX013006
GRTXO 13007
GRTXO 13008
GRTX013009
GRTX013010
GRTX013011
GRTX013012
GRTX013013
GRTX013014
GRTXO 130 16
GRTX013017
GRTXO 130 18
GRTX013019
GRTX013020
GRTX013021
GRTX01 3022
GRTX01 3024
GRTXO 13025
GRTXO 13026
GRTXO 13027
GRTXO 13028
GRTX013030
GRTXO 13031
GRTX013033
GRTXO 13034
GRTX013035
GRTX013036
GRTXO 13037
GRTX013038
GRTX013039
GRTX013040
GRTXO 13041
GRTX013042
GRTX013044
GRTX013045
GRTX013046
GRTX013047
GRTX013049

New Car Mark
& Number

GLFX013002
GLFXO 13003
GLFX013004
GLFX013005
GLFX013006
GLFX013007
GLFXO 13008
GLFX013009
GLFX013010
GLFX013011
GLFX013012
GLFXO 130 13
GLKX013014
GLFXO 130 16
GLFX013017
GLFX013018
GLFXO 130 19
GLFX013020
GLFX013021
GLFX013022
GLFX013024
GLFX013025
GLFX013026
GLFX013027
GLFX013028
GLFXO 13030
GLFX013031
GLFX013033
GLFX013034
GLFXO 13035
GLFXO 13036
GLFXO 13037
GLFX013038
GLFX013039
GLFX013040
GLFXO) 3041
GLFXO 13042
GLFXO 13044
GLFXO 13045
GLFX013046
GLFX013047
GLFXO 13049

Current Car
Mark&
Number

GRTX013050
GRTXO 13051
GRTXO 13052
GRTXO 13053
GRTX013054
GRTX013055
GRTX013056
GRTX013057
GRTX013058
GRTX013059
GRTXO 13060
GRTXO 13061
GRTXO 13063
GRTXO 13064
GRTXO 13065
GRTX013067
GRTXO 13069
GRTXO 1 3070
GRTXO 13071
GRTXO 13072
GRTXO 13073
GRTXO 13074
GRTXO 13075
GRTX013076
GRTX013077
GRTX013078
GRTX013079
GRTX013080
GRTX013081
GRTX013082
GRTXO 13083
GRTX013084
GRTXO 13085
GRTXO 13086
GRTXO 13087
GRTXO 13088
GRTX013089
GRTXO 13090
GRTXO 13091
GR'1X013092
GRTXO 13093
GRTXO 13094

New Car Mark
& Number

GLFX013050
GLFX013051
GLFX013052
GLFXO 13053
GLFXO 13054
GLFXO 13055
GLFX013056
GLFXO 13057
GLFXO 13058
GLFXO 13059
GLFX013060
GLFX013061
GLFX013063
GLFXO 13064
GLFX013065
GLFXO 13067
GLFX013069
GLFXO 13070
GLFXO 13071
GLFXO 13072
GLFXO 13073
GLFX013074
GLFX013075
GLFX013076
GLFX013077
GLFX013078
GLFX013079
GLFXO 13080
GLFX01 3081
GLFXO 13082
GLFXO 13083
GLFX013084
GLFXO 13085
GLFX013086
GLFXO 13087
GLFXO 13088
GLFXO 13089
GLFXO 13090
GLFXO 13091
GLFXO 13092
GLFXO 13093
GLFX013094

Current Car
Mark&
Number ;

GRTX013096
GRTX013097 •
GRTX013098 '
GRTXO 13099
GRTX013100
GRTX013101
GRTX013102
GRTX013103
GRTX013105
GRTX013106
GRTXO 13 107
GRTXO 13 108
GRTXO 13 109
GRTX013111 ,
GRTX01 3 112
GRTXO 13 113 '
GRTX013114 ;
GRTX013115 -
GRTX013116 :
GRTX013117 •
GRTX013118 !
GRTX013119 !
GRTXO 13 121
GRTXOI3122
GRTX013123
GRFX013125
GRTX013126
GRTXO 13 127 '
GK1'X013128
GRTXO 13 129
GRTXO 13 130
GRTXO 13261 .
GRTXO 1 3262
GRTXO 13263
GRTXO 13264
GRTXO 13265
GRTXO 13266 '.
GRTXO 13267 :

New Car Mark
& Number

GLFX013096
GLFXO 13097
GLFXO 13098
GLFX013099
GLFX013100
GLFX013101
GLFX013102
GLFX013103
GLFXO 13 105
GLFX013106
GLFX013107
GLFX013108
GLFX013109
GLFX0131I1
GLFX013112
GLFX013H3
GLFX013114
GLFX013115
GLFX013116
GLFX013117
GLFX013118
GLFX013119
GLFX013121
GLFX013122
GLFX013123
GLFX013125
GLFX013126
GLFX013127
GLFX013128
GLFX013129
GLFX013130
GLFX013261
GLFX013262
GLFX013263
GLFX013264
GLFXO 13265
GIJFXO 13266
GLFXO 13267



CERTIFICATION

J, Robert W. Alvord, attorney licensed to practice in the State of New York and the
District of Columbia, do hereby certify under penalty of perjury that I have compared the
attached copy with the original thereof and have found the copy to be complete and
identical in all respects to the original document.

Dated:
Robert W. Alvord


